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UNITED STATES

. 1 oM PROVAL
PROCESSED SECURITIES AND EXCIIANGE COMMISSION TR o 78
Washingtoen, D.C. 20549 Expircs: May 31, 2008

APR 2 2 m FORI\'I D Estimnt;:d AVCTHEC bu:dcn'

' NOTICE OF SALE OF SECURITIES hours per.respons
THOMSON | PURSUANT TO REGULATION D, S
FINANCIAL SECTION 4(6), AND/OR | l
UNIFORM LIMITED OFFERING EXEMPTION DAF RECEW'”ED

Name of Offcring (D) check if this 15 an amendment and nume hus changed, and indicate change.)

Common Shares e r s e
Filing Under (Cheek box{es) that apply): [Jretesos [ Jrutesos  DXrule s06 I:!séfiaf‘rd‘gg"a' gwi’w‘ 3
Type of Filing: NewFiling || Amendrment e pnaa
A. BASIC IDENTIFICATION DATA APR v LVl
1. Entor the infonnation requested ahout the issuer
Nome of Issuer (L] check if this is an amendment and name has changed, ond fndicats change.) Washington, DC
QGX Lid. _
Address of Excentive Offices (Number und Street, City, Statc, Zip Code) | Telephone Number (Including Area Code)
35 Main Street North, 3™ Floor, P. . Box 748, Watcrdown, Oaturfo LOR 2H0 Canada (005) 689-9442
Addregs of Principal Busineys Opcrations Mumber znd Steeet, City, State, Zip Code) Telephonc Number (Including Arca Code)
(if diffcrent from Executive Gfficas)
Bricf Desoription of Business
Miaing
Type of Businass Organization
& corporidion D limited partership, already formed D other (plcasc specify):
D business trust I:l lImited partnership, to be formed
Month Year
Actuat or Estimated Dats of incotporation or Orgenization: [os ] [0z 1 Actual [ Esumated
Jurisdiction of Incorporation or Organization:  (Enter two-lewter U.S. Postal Service Abbreviation for State: Cen ]
CN for Canada; FN for other forelgn jurisdiction)
GENERAL INSTRUCTIONS

Federal: Who Must Fite: Al issucre making an offering of securities in reliznos on un exemption under Regulation D or Section 4(6), 17 CFR

230.501 ot s5cq. or 15 U.S.C. 774(6).
When To File: A notioo must be filed no tater than 15 days afier the first sale of sequritics in the offiving. A noticc is decmed filed with the U.S.

Securities and Exchange Commission (SEC) on the sarlier of the date it is received by the SEC at the address given below or, if recelved at that eddresy
after the darc on which it is due, on the date it wag muiled by United States registered or certified mail to thal address.

Where to File: U.S, Sceuritics and Exchange Conunlsslon, 450 Filth Street, N.W., Washington, D.C. 20549.

Cupier Required: Pive (5) copicy of this notice musat be flled with the SEC, one of which must by menually signed.  Any copics not manually signed
must be photovopics of the manually signed copy et bear typed or printed signatures,

Information Reguired: A new filing mugt contuin »ll infurmation requested.  Amcndmente need only reporl the name ot the issuer and offering, any
changes therews, the information requested in Part C, and any material changes from the inlormetion previously supplicd in Parts A and B. Pan Eand
the Appendix needl nat be filed with the SEC.

Flliny Fee: There is no fedel filing foe.

State: This notice shall be used 10 indicate reliance on the Unifonm Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issucrs relying on ULOE inust file a separate noticw with the Sccuritics Administrator in cach state
where sales are to be, or have boen made. IFa state requires the payment of a feo s 1 precondition to the clalm for the examption, a fee in the proper
minount shall eccompany this form. This utive shall be filed in the appropriste states [n accordance with state law. The Appendix to the notice
constinutes a part of this notive und must be completed.

Failure co Tile notice in the appropriate states will oot result In o loss of the federal exemptiva. Conversely, failure to file the appropriote
federal notice will not result in a loas of an avallahle state exemption unless such exemption {x predicated on the filing of a federal notico.
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A. BASIC IDENTIFICATION DATA

2. Enter the information roquested for the followiog:
s EBach promoter of the izsuer, If the issuer has been prguniacd within the past five ycars;

e [Euch buomeficial owner having tho power to vore or dispose, or direct the vate or disposition of, 10% or morc of a class of equity

seeurities of the issuer;

»  Each axccutive officer and director of corporate issuery and of corporste gencral and managing patiners of partnenship issuers; and

«  Fach peneral and managing pariner of partnarship issucrs.

Checl: Box(ca) that Apply: D Promoter D Benclicial Chwner E Executive Officer X Director D Geneal and/or
Managing Portnes

Full Nume (Last name firgy, il individual) ’

Anderson, Davia C.

Busincss or Residence Address (Numbcer and Street, City, State, Zip Code)

35 Mnin Street North, 3™ Floor, P. O. Box 748, Waterdown, Ontario LOR ZHO Canada

Check Box(cs) that Apply: D Promotcr D Beneficlal Qumer Executive Officer ] Dircctor [ General and/ar
Managing Partner

Full Name {Last anme first, if individual)

Zwong, Paul L.

Busincss or Residence Address (Number and Street, City, State, Zip Code)

35 Mauiu Street North, 3™ Floar, P. O. Box 748, Waterdown, Ontario LOR 2H0 Canads __

Check Boxles) thut Apply: D Promoter D Beneficial Owner Executive Qflicer [:l Dircetor D Ganeral and/or
Managing Partner

Full Name (Last name firsd, U individual)}

Putnam, Gearge F.

Business or Restdeace Address (Namber and Street, City, Siale, Zip Code)

35 Malin Strect North, 3 Floer, P. O. Box 748, Waterdown, Outaric LOR 2110 Canada

Check Box(es) that Apply: [ Promoter [ ] Benoficisl Owner ] Exeoutive Officer  [] Director [ General andvor
Mangging Partner

Full Name (Last name first, if ndividual)
Davidson, Alexander J.

Buginess or Resldence Addross (Nuinmber and Sureet, City, Stute, Zip Code)
35 Matn Street North, 3™ Floor, P. O. Box 748, Waterdowa, Oatario LOR ZH0 Canada

Check Box({es) that Apply: [ promoter [} Beneficial Owner D Exceutive Officer

Director

[ General andior

Munaging Purtner
Full Name (Last nams first, if individual)
Reimer, Henry
Business ur Resicknies Address (Number and Street, City, State, Zip Code)
35 Main Street North, 3™ Floor, P. 0. Box 748, Witerdown, Ootariv LOR 2H0 Canada
Check Box(es) that Apply: D Promoter || Bonaficial Owner D Executive Officer  [X] Director ] General and/or
Managing Partner

Full Nume (Last name fiest, if individual)
Simmons, Barry D.

Business or Revidence Addreys (Number and Street, City, Soats, Zip Codw)
35 Main Street North, 3™ Floor, P, Q. Box 748, Waterdown, Ontario LOR 2H0 Canada
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Chesk Box(as) that Apply: | Promoter | ] Benchvial Owner || Exceutive Officer Dircctor

1:] General andfor
Managing Partner

Full Name (Layt nume first, if individual)
Van Ginkel, Edward

Business or Residence Address (Number and Swreet, City, Stats, Zip Codc)
35 Main Street North, 3™ Flgor, P. Q. Box 748, Waterdown, Ontarta LOR 2HO Canada

D Benchicial Owner D Exccutive Officer ]Z] Dircctor D Qeneral and/or
Managing Partner

Check Box(es) that Apply: D Promoter

Full Name (L.azt name Grst, ifindividual)
Wayne, Mark

Business or Residence Address (Numbcer and Street, City, State, Zip Code)
35 Maln Street Norh, 3™ Floor, P. O. Box 748, Waterdown, Ontario LOR 2HO0 Canada

B, INFORMATION ABOUT OFFERING

Yes No
1. Hns the issucr sold, or docs the Issuer intend 10 sell, to non-aeeredited investors in this offering? ererria st e et ss R e D i

Answer also in Appendix, Column 2, if filing under ULOE
2. Whaot is the minimum investment that will be accepted from uay individusl?

3. Doey the ofitring pormit joint ownership ofasinglewnit? ... E D

4. Enter the information requested for each person who has been or will be puid or given, directly or indircetly, any conumission or
gimilar rermuneration for soliciation of purchascrs in conncctian with salcs of sccuritics in the offering. If 2 person 1o be listed is an
assoclated person or agent of o broker or dealer registered with the SEC and/or with a state or states, lst the name of the broker or
deuler, I mons than five (5) persons to be listed are gssoclated persons of such a broker or dealer, you may sct forth the information
for that broker or dealer only.

Full Namc (Lasi name first, if individual)

CIBC World Markets Inc.

Business or Residence Address (Number end Strect, City, State, Zip Codc)

Brookfield Place, P. O. Box 500, 161 Bay Strect, 7* Flovr, Toronto, Outsrio M5J 258 Canada
Naime of Assoclated Broker or Dealer
CIBC World Markets Corp. L
Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchuscrs
[ Aus Seates

{Chcck “All States™ or check individual States}...evrsenns Ceer e br e raternet bR SRS AL e rertseae et eret et eee s SaeraRtanra s e rea e cenetsn e eeennd EAErn
[AL} [AK] (AZ] [AR) [CA) [COl [CT] fDE] [DC] {FL] [GA] [HY} (D]
(L] (iN] Al IKS] [KY] [LA]  (ME]  [MD] X[MA) [MI  [MN]  [MS]  [MO)
(18] [NE] [NV} [NH] [NJ] (NM]  X[NY]  [NC) [ND] (OH] [OK] [OR] {PA]

{RI] [se] (so] [IN] X ur] - [vT] [VA] {(wa] [wv] (win [wy] [PR]
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C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

{, Entcr the aggregate price of securities Included in this offering and the total amount already sald. Enter
“0" If answer is “none” or “zero,” If the transaction is an exchange offering, check this box [] end
indicats in the columns below the amounts of the securitles oMered for exchange and wready exchanged.

Aggregate Amount Aleeady
Type of Security Offering Prica Sold
Equlty cocvieciisinirms 4 2,766,147 $2,766,147
Common

Convertible Securties (including warrants) I~ 3 $
Partacrship Intcrests b 3
Other (Specily Yoot $ $

TOUEE 1ucesessssescrrmommsesansares nseesssussrassssssssssenssmssns $ 2,766,147 $2,766,147

Answer also in Appendix, Column 3, if flting under ULCE,

2. Enter the number of accredited and nom-necredited investors who have purchased scourities in this
offering and the aggregate dollar ssnounts of their purchases. For offerings under Rule 504, indicate the
number of persons who hgve purchased scourities and the aggrepate dollar amounts of ther purchases
on the totul lines, Enter “07 [fanswer is "aone” or “zgrp."

Aggrogate
Number Dallar Amount
Investors of Purchases
Acarzdited INVeStOrs s 2 $ 2,766,147
Non-accredited Invastors eeermesesscas 0 $ 0
Total (for filings under Ruls 504 only)............ erserabarnar s e res 5
Answer ulso in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing Js for an offering under Rule 504 or 505, cnter the information requested for all securities
sold by the issuer, to date, in offerings of the rypes indicated, in the twelve (12) months prior to the st
aale of securities in this offering. Classify securitics by rype listed in Part C - Question 1.
Type of Dollar Amount
Type of offcring Security Sold
Rule 505 ......... b}
Regulation A ...... et e ed R ar e e s e ars e re e st ecasdr it een 3
Rule 504 .... - O 3
Total Hrst s ear e $
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4 a. Fumish a stalement of il cxpenscs in connection with the issuance and distribution of the securiries in this offering. Exclude
" wmounty reluting solely to organizatlon expenses of the issuer. The Information may be given as subject Lo future contingencies. If the
amount of an cpenditare is aot known, furnish an cstimate and check the box to the left of the cstimate,

Transfer Agent's Foes . D by
Printing and Bagraving COMY vairsmsimrismersmsms sesamen st s s ressess sraacs D )
Legal FOGS e N $_5,000
Accounting Fess ........... D 3
Engineering FOCS - ovvman. 1 s
Sales Commisalons (specify finders’ fors SCPARABIYY .o vesveismerimssn et iaranissn e iasin $179,8¢0
Other Expenscs (identify) et e [J s

TOMt comnererrronens S < _$184,000

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference hatween the aggregate offering price given in reyponse e Part C -~
Question | and tolal eapenses furnished in response Lo Part C - Question 4.a. This difference

i3 the “adjusted gross procesds to the Isswer,”,..,

§ 2,582,147

5. Indicate below the amount of the adjustod gross praceeds to the issucr used or proposcd to be
usex) for vach of the purposcs shown. If the amount for any purpose is not known, fumish an
ostimate and check the hox 1o the left of tho cstimate.  The total of payments listed must equal

the adjusted gross proceeds to the issuer set forth In response to Part C - Question 4.b abave.

Salaries and fees ............ U

Furchase of real estnie e e mre s brr et

Purchase, remtal or leasing and installation of machinery and equipment

Constroctlon or leasing of plunt buildings and facilities ...,
Acquisition of other businesses {including the valuc of securities invelved in

this affering that moy be used in exchenge for the assets or socuritics of

nother ISIULT PUTWUANE 10 B MIETEET) wirremerssi st rasesssbssmnssss s sbetss ssssamacssnasees

Repayment of indebtedness

WOTKING GEPIAL cooercesermrrsenss sreremer e rtes s sn e b taasa s b st oss o renets st e s eman

Other {apecify):
Colurnn TOBIS ..cvci e eeeemr e ereri i rrrasn e rarens bt bnrns s rececvna e amenmseentere o
Tolal Paymenis Listed (column totals added) .

Payments to
Oficers,
Dircetors, & Paymens To
Affilictes Others
O s
£l s
s
Os
O s
[ s
B s 2582147
O_s
X 5 2,582,147

$ 2,582,147

D. FEDERAL SIGNATURE

The issuer has duly causcd this notice 1o be signed by the undersigned duly authorized person. If this notise is filed under Raulc 505, the follm_uing
signaturc constitutes an undertaking by the issuer to furnish to the U.S. Securities und Exchange Commisstion, upon wrinen request of its stalt, the

mformation furnished by the issucy to any con-acoredited investor pursuant to paragraph (bY(Z) of Rule 502.

Issucr (Print or Typc) Signam Date

QGX Ltd, _ april_[Y 2008
Name of Signer (Priat or Type) Title of Signfr (Print or Type)

Mark Wayne Director

Intentionsl misstaterments or omisslons of faet constitute federal criminai viclations. (Ses 18 U.5.C. 1001)

ATTENTION

END



